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New World Development Company Limited

Securities & Exchange Commission
Office of International Corporate Finance

e

Dear Sirs

Re: File Number 82-2971
New World Development Co Ltd
Rule 12g3-2 (b) exemption

We refer to the above and enclose herewith Announcement dated
August 5, 2004 in connection with the connected transactions between

the Company and NWS Holdings Limited in duplicate for your files.

Yours truly
For and on behalf of
New World Development Co Ltd
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" has .carrled . olt: vatious negotiations with the PRC joint’ venture -partner and finally
" resolves to sell all of the NWSH Group's ’nreresr in Qianwei to Qranwel Power Group, |

. d:sposa| will amount lo approximately. HK529 mrllron L
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New World Development Company Limited

{incorporated in Hong Kong with limited liability)

(stock code: 0017)
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CONNECTED TRANSACTIONS

“NWSH

HAlEEEERAT
NWS Holdings Limited

(incorporated in Bermuda with'limited liability)

(stock code: 0659)

Kong ¢ dollars

E£ach of the NWD éoard and the NWSH Board is pleased to announce that Lucrative Rich has entered into the Agreement with Qianwei Power Group for the dispasal of all the NWSH-
Group’s Interest in Qianwel to Qianwei Power Group at 2 consrderanon of RMB4B 0 million (approx|mate>y HK544, 9 mililon). Payment for the consideration shall be made in Hong

By virtue of the relationship between Qianwei Power Group and the NWSH Group, Whl(h is more parucularly described under the paragraph headed 'Relatlonshrps between the
parties and connected transactions’ in this announcement, the disposal of the NWSH Group’s interest in Qianwei constitutes connected transactions for each of NWD and NWSH.
Given that the percentage ratios involved are more than 0.1% but less than 2.5% for both NWD and NWSH, the connected transactions as contemplated under the Agreement is
subject to disclosure by way of a press anncuncement and is exempt from the approval by the independent shareholders of both NWD and NWSH under the Listing Rules.

BACKGROUND !

Qianwel is a'non- wholly owned subsld!ary of NWSH in which NWSH, through its indirect
wholly-owned subsidiary, Lucrative Rich, holds 60% Interest. Qianwei curcently operates
Sichuan Qianwei Dali Power Plant in Sichuan, the PRC. The other 40% interest in Qianwel
is held by Qianwel Power Group. Qianwei Power Group is a company limited by shares
fncorporated in the PRC which owns and or.erates a local power grid in Qrzm"/nl County,
Sichuan Province.

AGHE_EMENT DATED 5 AUGUST 2004

'

Parties
Vendor |: Lucrative Rich
Purchaser ":, Qianwei Power Group

Condition precedent )

Completion of ‘the transfer of Interest as contemplated under the Ag‘reement‘ Is

. conditlonal on the approval of such transfer by the refevant PRC approving authoritles.

’Conslderallon X Lo

- The consrderauon {or the Proposed Drsposal is RMB48.0 million (approx! mate(y HK$44.9

million) and is payable by Qlanwei Power Group in cash,by two instalments. The first
instaiment of RMB26.0 mlilion {approximately HK$24.3 million) is payable on the date of
signing of the Agregmaent and the second instalment of RMB22.0 million (approximately
HK$20.6 million} is payable on or befare 30 December 2004, According to the terms of the
Agreement, discount will be offered to Qianwel Power Group If early payment of the

, second instalment Is made and the maximum amount of discount will be up ta RMB2.0

million (approximately HK$ 1, 9 mrlhon) Payment for the conslderanon shall be made in

. Hong Kong dollars. . . ,

The consideration for the Proposed Disposal is ‘arrived at after arm'’s length negotiations
between Qlanwei Power Group and the management of NWSH Group with reference to

the historical financial performance of Qianwei and the operation.environment. *

[
Completion ' ¢ s
Completion of the Agreement will take place upon fulfillment of all the condition
precedents as set out in the Agreement and on the date when the full amount of the
consideration has béen wired to overseas bank account specified by Lucrative Rich. Upon
completion of the Agreemem, the results of Qlanwer will not be consolidated into the
results of NWSH, .

‘Assel belng reaHzed ) " ' S B ,

The asset belng reahzed under’ the Agreemem is the NWSH Groups 60% interest ln
Qianwel. -

et
C NPT o

Based on lhe‘unaudited managemem accounts of Qianwel for the year ended 30 June
2003 {prepared in accordance with the generally accepted accounting paticies in Hong
Kong for consolidation purpose of the NWSH Group's results), the total net asset valug of
Qianwei as at 30 June 2003 amounted to RMB244.7 million (approximately HK$228.7
million). For the year ended 30 june 2003, thé unaudited net profit before and after tax of
Qianwel amounted to RMB7.4 million {approximately HK$6.9 miliion). For the year ended
30 June 2002, the unaudited net loss before and after tax of Qlanwer amoumed to RMB7.4
million (approxlmare‘y FK$6.9 million).

REASONS FOR AND EFFECTS GF THE PROPOSED DISPOSAL .

.In accordance with the No..44 Notice issued by the State Council of the PRC, regular coal-

fired power plant wlith unit size of 50MW or below should be gradually faded out from the
market, Lesser supportive policies on its operarrons should be expected, in addition, small
regular coal-flred power plant is not competitive in the long run. Therefore; NWSH Group

With reference to’ rhe management account of Lucrative’ chh ¢

i
NWSH !ntends i apply rhe proceeds to be’ recewed from ‘he Proposed Dssposal to repay‘
certain of its. bank. borrowings and toexplore \new investment opportunities“and as’
general working caphtal of the NWSH Group As' al the date of this ahnouncement, the

- NWSH 'Group 'has.not yet détermined, in ‘which ‘proportion, rhe net proceeds 1rom the,"
. Proposed Drsposal should be, applled torsuch |mended uses T N .

RELATIDNSHIPS BETWEEN THE PARTIES AND CONNECTED TRANSACTIONS

Q\anwel Power Group, by virtue of its subs\an\ral shareholding in Qlanwe\ {s a connected
person of NWSH. The Proposed Disposal as contemplated under the Agreement
constitutes connected transactions for NWSH. Given that the percentage ratios invalved
are more than 0.1% but less than 2.5% for NWSH, the connected transactions as
contemplated under the Agreement is subject te disclosure by way of a press
announcement and is exempt from the approval by the mdependenl shareholders of
NWSH under the Listing Rules. L

In view of the fact that NWSH is a subsidiary of NWD, rhe Proposed Disposal as
contemplated under the Agreement also constitutes connected transactlons for NWD,
Since the percentage ratios involved are more than 0.13% but less than 2.5% for NWD, the
connected transactions as contemplated under the Agreement is subjectto disclosure by
way of a press announcement and is exempt from the approval by the mdependenl
shareho!ders of NWD under the Listing Rules.

The NWSH Board (lncludlng the |ndependenr non- execuuve dlre:tors) considers that the
terms and conditions of the Agreement are on normal commercial terms and are fair and
reasonable as far as the shareholders of NWSH are concerned.

The Agreement has also been approved by an executive committee of the NWD Board‘

and an independent board committee of the NWD Board comprising Mr Yeung Ping
Leung, Howard and Dr Cha Mou Sing, Payson, being the independent non-executive

' . directors of NWD: Such executive committee and independent board committee are of
the view that the terms and conditions of the Agreement are on normal commerciat tetms

and are falr and reasonable as far as the shareholders of NWD are concerned. A

INFORMATION REGARDING NWD GROUP AND NWSH GROUP
NWD Group '

NWD Group 15 principally engaged in property development, property-invesiments, hotel
and infrastructure investments, services and telecommunications and technclogy
business, primarlly in Hong Kong and the PRC. NWD is the ultimate holding company
of, among others, the NW5H Group.

As at the date of this announcement: (3} the executive directors of NWD are Dato’ Dr
Cheng Yu Tung, Dr Cheng Kar Shun, Henry, Dr Sin Wal Kin, David and Mr Liang Chong
Hou, David; (b) the non-executive directors of NWD are Mr Cheng Yue Pui, Mr Cheng Kar
Shing, Peter, Mr Leung Chl Kin, Stewart, Mr Chan Kam Ling and Mr Chow Kwal Cheung
and; (c) the independent non-execulive directors of NWD are The Honourable Lee Quo
Wei, Lord Michael, Sandberg, Dr Ho Tim, Mr Yeung Ping Leung, Howard, Dr Cha Mou Sing, *

' Payson, Mr Cha Mou Zing, Victor (as aiternate director to Dr Cha Mou Sing, Payson) and
Mr Ho Hau Hay, Hamilton {as alternate director to Dr Ho Tim).

NWSH Group o . . .

NWSH Group's. principal businesses Include: (i) facilities, contracting, financial and
<" anviranmental services businesses; (i) the development, investment, operation and/ot
management of and in toll roads, expressways, bridges and tunnel, power plants, water
- treatment and wasle management plants and - (iil) the development, investment,
aperation and management of container handling, logistics and warehousing businesses.

As at the date of this announcement: (a) the executive directors of NWSH are Dr Cheng

Kar Shun, Henry, Mr Doo Wat Hoi, Witliam, Mr Chan Kamn Ling, Mi Tsang Yam Pul, M7 Wong

Kwok Kin, Andrew, Mr Lam Wai Hon, Patrick and Mr Cheung Chin Cheung; {b) the non-

executive directors of NWSH are Mr Wilfried Ernst Kaffenberger, Mr To Hin Tsun, Gerald

and Mr Yeung Kun Wah, David {as aiternate, director to Mr Wilfried Ernst Kaffenberger);

and (c) the independent non-executive drreclors of NWSH are Mr Kwong Che Keung,
Gordon, Mr Cheng Wai Chee, Christopher and Mr Dominic Lai.

TERMS USED IN THE ANNOUNCEMENT

Unless the context otherwrse raquires, caplrallzed terms used “in this announcement shall
have the following meanings:

the agreement dated 5 August 2004 for the disposal of NWSH

‘Agreemer-rt’
Group's interests in Qlanwei, as more particular described in
the paragraph headed ‘Background® in this announcement
"HKS" Horrg Kong dollars, the lawful currency of Hong Kong

*Hong kong' 'rhe Hong Kong Special Administrative Region of the PRC
‘Listing Rules® the Rules Governing the Lxslmg of Securities on The Slock
' Exchange of Hong Kong Limited

Lucrative Rich Limited, a company mcorporaled in the Brinsh
Virgin Islands with limited fiabllity and is dn indirect wholly- |
owned subsidiary of NWSH

“Lurative Rich*

New World Development Campany Limited, a company
Incorporated In Hong Kong with limited {labillty and whose
shares are listed on the Main Board of The S(ock Exchange of
Hong Kong Limited ’

‘NWD*

. ' —
‘NWD Board" - the board of directors of NWD D i: '
collecnvely, NWD and its subsrdrarles g

P
NWS Holdings erlted a company incorporated in Bermuda
v with fimited liability and whose shares ase fisted on the Main
Board of The Stock Exchange of Hong Kong Limited

'NWD Group®

- "NWSH. Board” f he board of directors of NWSH :

* "NWSH Grou;‘)',‘

i

LR g

colle:tlvely, NWSH and lrs subsrdrarres

The Peuples Repubhc of China ",

the proposed dlsposal by the NWSH Group of its 60% interest’
in Qlanwei as contemplated under the Agreement .

M AKATANRAT (unofficial translation  being
Sichuan Qianwei Dali Power Company Limited), a Stno-
| . foreign cooperative joint venture Incorporated in the PRC

'Proooséd Disbosa!" o

‘Qianwei”

‘Qianwel Powar Group” (8 /14 14 B A1 (AREN) B B 47 @R 42 & (unofficial translation being
Sichuan Qianwei Power {Group) Share Co., Ltd.), a company
limited by shares incorporated in the PRC and the purchaser
named in the Agreement .

" *RMB*
:%. N

Renminbi, the lawful currency of the PRC

per cent.

In this announcement, except as otherwise indicated, RMB has been transiated into HK5
at the rarle of HKS1 = RMB1.07 for reference purpose. .
By Order of the Board
. NWS Holdings Limited
Dr Cheng Kar Shun, Henry
Chairman

. By Order of the Board
New World Development Company Limited
Leung Chi Kin, Stewart
Conrparry Secrerary

Hong Kcng, 5 Augus\ 2004

* For identification purposes only
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any 1053 Nowsoever arising Irom or in redance Upon the whaie or any part of tne contents of I3 announcement,
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(incarporated in Hong Kong with timited liability)

o (étock code: 0017)

New World Development Company Limited

“NWSH
FRIBEKEEBERRAS
NWS Holdings Limited

(incorporated in Bermuda with limited lobility)

‘

(stoc‘k code: 0659)

CONNECTED TRANSACTIONS

Kong dol\ars

Each of the NWD Board and the NWSH Board is pleased to announce that Lucrative Rich has entered into the Agreement with Qianwei Power Group for the disposal of all the NWSH'
Group's interest in Qianwei to Qlanwei Power Group at a consideration of RMB48.0 million (apprcxrmarely HK$44.9 mllhon) Payment for the consuderauon shall be made in Hong

8y vmue of the relauonshrp between Qlanwei Power Group and the NWSH Group, wluch is more parucu!arly described under the paragraph headed Relanonshlps between the
parties and connected transactions™ in this announcement, the disposal of the NWSH Group's Interest in Qianwei constitutes connected transactions for each of NWD and NWSH,
Given that the percentage ratios involved are more than 0.1% but less than 2.5% for both NWD and NWSH, the connected transactions as contemplated under the Agreement is
5ub)ecl to disclosure by way of a press announcement and is exempt from the approval by the independent shareholders of both NWD and NWSH under the Listing Rules.

1
BACKGROUND “ i

Qianwei is a'non- wholly owned subsrdrary of NWSH in which NWSH, through Its indirect
wholly-owned subsidiary, Lucrative Rich, holds 60% interest. Qianwel currently operates
Sichuan Qianwei Dali Power Plant in Sichuan, the PRC. The other 409 interest in Qianwe/
is held by Qianwei Power Group. Qianwei Power Group is a company limited by shares
incerporated in the PRC which owns and operates 2 local power grid In Qiunwel County,
Sichuan Province. .

AGREEMENT DATED 5 AUGUST 2004

Parties .
Vendor !: Lucrative Rich
Purchaser ': Qianwei Power Group.,

Condition precedent v

Completion of the transfer of interest as contemplated under the' Aoreemem‘ Is
cond!nonal on the approval of such transfer by the relevant PRC approving authorities.

Conslderatlon o

- The consrderauon for the Proposed Dlsposa! is RMB48.0 million [approxlmately HK$44.9

milfion) and is payable by Qlanwei Power -Group in cash by two instatments, The first
instalment of AMB26.0 million (approximately HK$24.3 million) is payable on the date of
signing of the Agregpment and, the second instaiment of RMB22.0 million (approximately
HK$20.6 million) is payable on or before 30 December 2004. According to the terms of the
Agreement, discount wilt be offered to Qianwel Power Group If early payment of the
. second Instalment is made and the maximum amount of discount will be up to RMB2.0
" miffion (approxitately HKS$1. 9 million). Payment for the consrderaunn shall be made in

The consideration for the Proposed Disposal is"arrived at after arm’s length negotiations
between Qlanwel Power Group and the management of NWSH Group with reference to

the historical financial performance of Qianwei and the operation.environment,

Completion )
Completion of the Agreement will take place upon fulfiliment of all the conditlon
precedents 35 set out in the Agreement and on the date when the full amount of the
consideration has been wired to overseas bank account specified by Lucrative Rich. Upon
completion of the Agreement, the results of Q!anwel will not be consolidated into me
resulls of NWSH.

Asset being reallzed - ‘

The asset berng reahzed under the Agreemem ls the NWSH Groups 60% intefest in
Qaar\we\ . e - . "

Based on \he unaudited management accounts of Qlanwel for the year ended 30 June
2003 {prepared in accordance with the generally accepted accounting policies in Hong
Kang for consolidation purpose of the NWSH Group's results), the total net asset value of
Qianwei as at 30 June 2003 amounted to RMB244.7 million {approximately HK$228.7
million)..For the year ended 30 June 2003, the unaudited net profit before and after tax of
Qianwei amounted to RMB?.4 million (approximately HK$6.9 million). For the year ended
30 June 2002, the unaudited net loss before and after tax of Qianwel amounted to AMB7.4
mrlhon (approxlmately HK$6.9 million).

REASONS FOR AND EFFECTS of THE PROPOSED DISPOSAL

.In accordance with the No. 44 Notice issued by the State Council of the PRC, regular coal-

.- fired power plant with unit size of 50MW or below should be gradually faded out from the

market, Lesser supportive policies on its operanans should be expected. in addition, small *

regular coal-fired power plant is not competitive in the lang run. Therefore; NWSH Group
resolves to sell all of the NWSH Group s Interest in Qlanwei to Qladiwel Power Group.

With reference, to‘ the management account of Lucratrve Rlch the estimated loss on
drsposal will amount to approximately, HK$29 mllhcn R L o X2

“ has carrled out-various. negotlations with the PRC joint ‘ventire ‘partner and ‘finally:. !

NWSH Imends 10 apply the pro:eeds to be received from me Proposed Drsposal to repay

. certain of its. bank: borrowings and to explore .new Investment opporturities” ‘and as
B general worklng capltal of the NWSH Group. As'at the' date of this announcement, the
- NWSH ‘Group 'has.nat yet determined. in which proportion the net proceeds from the

Proposed Drsposal should be applied uch mtended uses. e

RELATIONSHIPS BETWEEN THE PARTIES AND CONNECTED TRANSACTIONS

Qranwer Power Group, by virtue of its subslan(lal shareholdmg in Qranwel, is a connected
person of .NWSH. The Proposed ‘Disposal as contemplated under the Agreement
constitutes connected transactions for NWSH. Given that the percentage ratios invelved
are more than 0.1% but less than 2.5% for NWSH,
contemplated under the Agreement is-subject- to disclosure by way of a press
announcement and is exempt from the approval by the mdependent shareho\ders of
NWSH under the Usnng Rules.

ln view of the fact that NWSH is a subsrdrary of NWD, the Proposed Drsposal as
contemplated under the Agreement also constitutes connected transactions for NWD,

Since the percentage ratlos involved are more than 0.1% but less than 2.5% for NWD, the -

connected transactions as :on(emplaled under the Agreement is subject-to disclosure by
way of a press announcement and is exempt from the approval by the rndependem
shareholders of NWD under the Listing Rules,

The NWSH Board (Includmg the mdependent non- executwe drrectors) considers thar the
terms and conditions of the Agreement are on normal commercial terms and are farr and
reasonable as far as the shareholders of NWSH are concerned

The Agreement has also been approved by an execullve tommittee of the NWD Board’
and an independent board committee of the NWD Board comprising Mr Yeung Ping
teung, Howard and Dr Cha Mou Sing, Payson, being the independent.non-executive

- directors of NWD, Such executive committee and independent board committee are of

the view that the terms and conditions of the Agreement are on normal commercial teims
and are fair and reasonable as far as the shareholders of NWD are concerned. )

the connected transactions as -

- "NWSH.Board"
+ "NWSH, Group®,
. "PRC’,

" *Qianwel Power Group®

" *RMB*

INFORMATION REGARDING NWD GROUP AND NWSH GROUP
NWD Group

NWD Group is principally engaged in property development, property investments, hote!
and infrastructure. invastments, services and tclecommunications and technology
business, primarily in Hong Kong and the PRC. NWD is the ultimate holding company
of, among others, the NWSH Group.

As at the date of this announcement: (a} the executive directors of NWD are Dato’ Dr
Cheng Yu Tung, Dr Cheng Kar Shun, Henry, Dr Sin Wai Kin, David and Mr Llang Chong
Hou, David; (b} the non-executive directors of NWD are Mr Cheng Yue Pui, Mr Cheng Kar
Shing, Peter, Mr Leung CHhi Kin, Stewart, Mr Chan Kam Ling and Mr Chow Kwal Cheung
and; (c) the independent non-executive directors of NWD are The Honourable Lee Quo
Wei, Lord Michael, Sandberg, Dr Ho Tim, Mr Yeung Ping Leung, Howard, Dr Cha Mou Sing,

* Payson, Mr Cha Mou Zing, Victor {as alternate director to Dr Cha Mou Sing. Payson) and

Mr Ho Hau Hay, Hamiiton (as alternate director to Dr Ho Tim),

NWSH Group ,
NWSH Group’s principal businesses include: (i) facilities, contracting, financial and
environmental services businesses; (i) the development, investment, operation and/er
management of and in 1ol reads, expressways, bridges and tunnel, power plants, water
treatment and waste management plants and -{iii) the development, investment,
operation and management of container handling, logistics and warehousing businesses.

As at the date of this announcement: (a) the executive directors of NWSH are Dr Cheng
Kar Shun, Henry, Mr Doo Wai Hoi, William, Mr Chan Kam Ling, Ms Tsang Yam Pui, Mr Wong
Kwok Kin, Andrew, Mr Lam Wai Hon, Patrick and Mr Cheung Chin Cheung; (b) the non-
executive directors of NWSH are Mr Wilfried Etnst Kaffenberger, Mr To Hin Tsun, Gerald
and Mr Yeung Kun Wah, David (as alternate director to Mr Wilfried Ernst Kaffenberger);
and (c) the independent non-executive diréctors of NWSH are Mr Kwong Che Keung,
Gordon, Mr Cheng Wai Chee, Christopher and Mr Dominic Lai.

TERMS USED IN THE ANNOUNCEMENT

Unless the context olherwrse requires, capilalized terms used in this ar\nouncemenl shall
have the (ol\owmg meanings: '

'Agreemem the agreement dated 5 August 2004 for the disposal of NWSH
Group's interests in Qianwei, as more particular described in
the paragraph headed ‘Background” in this.announcement

kS Hohg Kong dollars, the lawful currency of Horvg Kong

“tiong Kong* the Hong Kong Special Administrative Reéion of the PRC

the Rules Governing the Listing of Secur(rres on The Srock
Exchange of Hong Kong Limited

‘Listing Rules*

‘Lucrative Rich® Lucrative Rich Limited, a company incorporated In the Brltrsh
Virgin islands with limited liabillty and is an indirect wholly-

owned subsidiary of NWSH

New World Development Company Limited, a company

Incorporated in Hong Kong with limited liabillty and whose

: shares are listed on the Main Board of The Stock Exchange of
Hong Kong Limited . ' o .

"NWD"

‘NWD Board® * the board uf directors of NWD

'NWD Group collecnve?y, NWD and its sub5|dranes

'NWSH' s LR . NWS Holdings Limited, a company lncorporated in Bermuda
. with limited liability and whose shares are listed on the Maln
Board of The Stock Exchange of Hong Kong Limited

the board of directors of NWSH . [N Lo

" collectively, NWSH and its suhsrdnanes

The People s Republrc of China_ .

the proposed dlsposai by the NWSH Group of lts 60% interest”
in Qianwei as contemplated under the Agreemem .

WA XML AABAE  (unofficial  translation  being
Sichuan Qianwei Dali Powef Company Limited), a Sino-
foreign cooperative joint venture incorporated in the PRC

NS A ()R BT B 4§ (unofficial translation being
: Sichuan Qiznwel Power (Group) Share Co., Ltd.), a company
. fimited by shares incorperated in the PRC and the purchaser
named In the Agreemant

Proposed Drsposa[
B

'Qianwei'

Renminbi, the lawful currency of the PRC

%’ per cent,

In lhIS announcement, except as otherwise indicated, RMB has been translated mlo HKS
at the ra\e of HK$1 = RMB1.07 for reference purpose.

By Order of the Board
New World Development Company Limited
Leung CMH Kin, Stewart -
Company Secretary

By Order of the Board
.NWS HoldIngs Limited
Br Cheng Kar Shun, Henry

Chalrman

Hong Kong, 5 August 2004 S

* Ffor identification purposes only




